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TS ACRER Amended and Restated

Operating Agreement

Between the R@ém}“@@g}mmﬁ &@mw of the

Citv of San Dieoo and %S%ﬁﬁé@&%g&é‘ﬁ Feonomic

Development @m‘g}@ﬁ“&%%m ine,

This Amended and Restated Operating Aﬁ%@m ent ( “"g@lﬁfeem ent”) is made by the

REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO a public body corporate and

politic, organized and existing under heo ;:”- eten—and-Chapter 2 of the Community

Redevelopment Law Qﬁ the laws of the State of Cahfomla, herein eall 2(“Agency-+~"}
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Cahforma nonproﬁt, g.ggf{biw hﬁ%ﬁ} eft ‘~:corporat‘1on, k ;‘_L M

or fdn;zsé amd @xmzsz ¥ smés; Divi %{m 2. Part 7* of the Corporation’s Code of the laws of the

state of C zﬁz;‘ yrnia, (“Corpor m@f”
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‘ RECITALS
Al The original Operating Agreement between the Acency and the Corporation was

executed on February 25, 1981 (“1981 Agreement”). The 1981 Asreement is referred to as the

“Original Agreement.” This Agreement amends and restates the Original Aoresment in its
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entirety and accordingly. upon execution of this Agreement, the Original Acreement shall have

no legal foree or effect.

B. This Agreement sets forth the amended and restated terms and conditions upon
which Agency hires Corporation to provide certain s+ e
L g o b P i

mprementabion—of—the—projectasdefined-herein—as described herein and sets

forth the amended and restated representations, warranties, covenants and conditions of the

5 and oblications herein,

Corporation and Asency in connection with their respech

2. Agency has determined that the Mwinterests of the inhabitants of the City of

o
1
e
trh
o
=

o

assume gssumes responsibility for the development of and £ewmulate—th

implementation of the s=e= Project. as defined herein,

&~—D. Corporation is a nonprofit public benefit cofporati:on formed under the California

Nonprofit Corporation Law~::z«z~:x~s,>ﬁw e wlifornia Non srofit Law”). The City of San Diego is the
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meanssole member of fmplementation—of-the prejees-Corporation under the California

Nonprofit Law. The—exgasnie corporate documents of Corporation secure—t Levinclude

a provision that the City is the sole member of the Corporation and has the power to «
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so—elect and to retain—tadissidualo—of -sueh-dedication—an e

S i

Corpeorationts—remove the Board of Directors (“Board—ef-birectora:),

NOW, THEREFORE, in consideration of the recitals and the mutual rights and
obligations of the parties hereto as hereinafter expressed, Agency and Corporation agree as

follows:

DEFINITIONS

Section 1.01-— Agency

- “Agency” means the Redevelopment Agency of #ke—the City of

San Diego.

Section 1.02—______Chairman o

—Board of the Corporation.

._“Chairman” shall mean the Chairman of the &geney

Section 1.03-— Project .

. “Project” shall mean = =t—implementation and furtherance of the Southeastern

redevelopment plan(s) as such plans may be referred to or predects—amended from time to

time for the econom‘ic development—e=, redevelopment—i=, rehabilitation and revitalization of

the Southeastern area ;ggdeﬁncd in that certain esxchibitmap attached hereto as Exhibit “A”

ead—as amended from fime to time which is incorporated herein by this reference—made—a

a o
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443~ Section 1.04  Proiect Funds. Proiect Funds shall mean the funds established by

Agency to account for the Project cash, other financing resources, related liabilities, residual

equities or balances and changes therein,

Section 1.05 Corporation Budget. “Corporation Budget” means a statement prepared

by Corporation that, 1) is based on reasonable assumptions in connection with an appropriate due

diligence review which has been approved by the Board, ii).contains its best estimate of the

revenues and expenditures of the Corporation for the next succeeding fiscal vear. iii) is in

complete and final form. and iv) is submitted to the Agency at the time requested by, to the

person or persons designated by the Agency Executive Director and in form and content

acceptable to the Agency Executive Director or designee and in accordance with the

administrative budget policies and procedures of the City and the Agency. In addition, prior fo

approval by the Board in accordance with subsection i) in the preceding sentence. the

Corporation Budget shall first be prepared. reviewed and approved by manacement of the

Corporation. then submitted to the Chief Financial Officer (“CFO™) of the Citv for review and

comment then submitted to the Board for review and approval and finallv submitted to the Board

of Directors of the Agency (“Agsency Board”) for review and approval in accordance with this

Section 1.05 and with Section 2.07 of this Agrcement.
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Section 1.06  Project Budoet, “Proiect Budeet cang a statement prepared by

Corporation that 1} is based on reasonable assumptions in connection with an appropriate due

diligence review which has been approved by the Board, ii) contains its best estimate of the

revenues and expenditures of the Project for the next succeeding fiscal vear, 111} is in complete

and final form. and iv) is submitied to the Agency at the time reguestied by, to the nerson or
persons des d by the Agency Executive Director and in form and content acceptable to the

1

Agency Executive Director or designee, and in accordance with the administrative budget

nolicies and procedures of the Citv and the Aﬁ@aa 7. In addition, @? fo &mm oval by the Board

in accordance with subsection i) in the araf;s@m“* s&.ﬁif’né,é, all Proiect Baéﬁ ts shall first be

srepared, reviewed and approved by management {)f’ ﬁ’;@ C,@zféﬁzzéyaﬁ‘:éa}ﬁ; then su‘amzé‘%{@é to the CFO

of the Citv for review and comment then submitted to ‘i‘%‘s@ %{}&rff for review and anproval and

finally submitted to the Agency E@ar&% for review and a%;“(}vai inac L{Hé“‘%&(i with

o

Section 1.06 and 5@@@5@12.{} m %}m reement,

4

In addition to am;‘:%émz i‘ﬁSﬁ:S&/}i}iC?E Corporation mav deem vertinent and the Agency ghall

request or require. %he 3; oiect Si&é"éﬁ{ s}m}} ‘%;ﬁaﬁzz the following:

(i) Corpora‘uon s écﬁm led recommendatlons regarding the specific steps

Wthh must or should be taken aﬂd in what order to provide for the maintenanes,
operation, expansion—e=e, improvement and general implementation of the Project;
(ii) Co“rpdr:‘ation’s best estimate of the costs which may reasonably be

expected to result from the adoption of any or all of Corporation’s recommendations

pursuant to clause (i) of this seetien—and-sub-section, which estimate is based on

reasonable assumptions in connection with an appropriate due diligence review as

approved by the Board: and
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(111) ___A statement of the meansvarious options (including a listing of, and a

rankine of such options in order of preference as apnroved by the Board) which

Corporation suggests should be used sn—pasinegto pay for the cost of adopting any or all

of Corporation’s recommendations pursuant to clause (i) of this sub-section.

s e 5 - ) o s ST e e ey B e
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Section 1.7 Approved Corporation Budeet. “‘C‘xw aved Corporation Budeet” means

the Corporation Budget that is submitted to the A f::iza Board for approva al. and, if the Agency

Board, in its unlimited discretion, approves ‘g’% { orporation Budget for { ";~-= regpective fiscal vear
the Budget shall be deemed to be the Approved é‘"}:sf‘ soration Budget.

Section 1.08 Approved Proiect Budeet. “Approved Project Budget” means the

Project Budget that is submitted to the Agency Board for approval, and. if the Agency Board, in

its unlimited discretion. approves the Project Budget, for the respective fiscal vear, the Budget

%

shall be deemed to be i‘i&: Approved Proiect Budeet

%ecgﬁaﬁ 109 ?g*gg:ms&{i ’fmmfer of Ap ropriations. “Proposed Transfer of

Appropnatlons meansastatement prepared by ratien—of-the-estimated
e B e P S e o mA e e ] e oy g TR o L g
e e tures—af-the o we-Redevedop
e N O N P S P s P g g 24 e o -
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™ s el EEE R O S | s " o sy o : o -
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sfficien practiealthe Corporation and ecensmie S Eporat ceratbien—may
W%unmnmd to the A Agency aéiheﬁ time te—time—be—-submitte AGeRey

re—shall-be-prepared-requested by and submitte s—aforesaidin form and content

acceptable to Agency for the purpose, if necessary, of requesting the transfer of all or part of an

unencumbered balance of an appropriation between pezsenal-the personnel and non-

crson LApersonnel items in the Approved Corporation Budget or eentsingeney

cegeries—of-theapproved-budgetbetween specific appropriations within the Proiject
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materially insufficient for the fiscal year——swek and such transfer of appropriations is necessary.

The Proposed Transfer of Appropriations shall zes—- w-he-transieroi-budgeted
Eymda—-bebweon T o = : ERET e PTG B
sronsfere—hatl-bemade—at Hperebion-ofothe Corperatien—as—bhe based

on reasonable assumptions in connection with an appropriate £e=due diligence review as

approved by the eperation——of-the Cerporatien-and the implementation—ofthe

PredectBoard.
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bw—Corporation agrees that any sranggfésoft & y;~wﬁ,~;‘f: - budget—hgenev—Tunds in +&s

e liseretion—approves—£for-the Corporation Budget in excess of $10.000
must be presented to and £hese 1 relepment Predectsadninistere approved

by the Board on a monthly basis. %E% amendments to the poration —ferProject Budget

require Agency Board approval except as delegated in the respeetive—£fiseal
yess--Annual Appropriation Resolution.

Section 1.28-—10 __ Approved Transfer of Appropriations
. “Approved Transfer of Appropriations” means hat—budgetthe Proposed Transfer of

Appropriations which the Agency Board, in its unlimited discretion, approves for Corporation,

and the Redeveleopment—PreoteetsProject administered by the Corporation—£eliewis
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NTS OF THE CORPORATION

REPRESENTATIONS, WARRANTIES AND COVE k

The Corporation represents, warrants. covenants and agrees that:

Section 2.01  Oreanization. Corporate Power and Tax Filines. Corporation is a

corporation duly oreanized. validly existing and in good standine under the laws of California

with full nower and authority to carr

on the business in which it is engaged and to execute and

deliver and carry out the provisions of this Agreement. Corporation has filed, in accordance with

applicable law, all federal and California state tax returns and filings including those filings

required by the Attorney General of the State of California for nonprofit public benefit

corporations (“Filings™). During the term of this Agreement, Corporation agrees that it shall

timelyfile in accordance with ay plicable law all such tax returns and Filings.

Section 2.02 Due Aﬁﬁim‘imﬁéﬁﬁﬁﬁ Effect of Agreement. No provisions of the

Articles of Incorporation or Bylaws of Corporation, or of any_agreement, instrument.

understanding, or anv judement. decree, rule or regulation to which Corporation is a party or bv

which Corporation is bound, has been, or to the knowledee of the Corporation, will be, violated

by the execution and delivery of this Acreement or by the nerformance or satisfaction of any

agreement or condifion herein contained upon its part to be performed or satisfied, and all

requisite corporate and other authorizations for such execution. delivery, nerformance and

satisfaction have been dulv obtained. Unon execution and delivery, this Agreement willbe a
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legal, valid and binding oblication of Corporation. enforceable in accordance with ifs terms.

Corporation is not in default in the performance, ohservance or tulfillment of anv of the terms or

conditions of its Articles of Incorporation or Bylaws.

Section 2.03  Neo Conflict. The execution and deliverv of this Aereement and the

consummation of the transactions set forth herein are not events that, of themselves or with the

siving of notice or the passase of time or both, could ¢ mmifzz iieon the nart of the Corporation a

under the terms. conditions or

violation of or conflict with. or result in anv breach of

rovisions of anv judement. law. resulation or ofthe Articles of Incorporation or Bvlaws of

Corporation, or of any agreement or m%*‘uwém towhich Corporation is s arty or by which it is

bound., or result in the creation or m% osition of anv km charee or epcumbrance of anv nature

o

on the assets of the Corporation or on anv ofthe issued and ou zbmmém o debt of the Corporation

if anv, as of the date of execution Gf‘{hfx f&w%rm*m

Section Eaé.}éé,;;f As endas and Minutes of §§;§§§§@azé of Directors and Committees,

Corporation has timely prenared all minutes of the 'g*};“@@ﬁ@d%ﬁ os of the Board and anv commitiees

thereof atall imeg E,Z?k clive o the date of the &XVQ%Q&)E of this Agreement. Corporation shall

prepare, maintain and provide timelv public disclosure on its website of all agendas for, and the

minutes of the meetines of all Board and committees of the Board. Corporation shall maintain

all minutes of the B@azam and committees thereof 1n accordance with applicable Board policies

and has maintained and will continue to maintain in the future the orivinals of all such minutes in

its books and records at its princinal business address in accordance with applicable law and

Board policies.

Section 2.05 Public Disclosure. Corporation shall timelv nrovide at all fimes on its

website, in addition to anv other items set forth in this Aeresement. conies of all material reports
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provided bv or on behalf of the Corporation which are required to be disclosed, the current vear
Approved Corporation and Project Budgets as provided herein. the audited financial statements
of the Corporation for the prior three (3) fiscal vears, the Bvlaws and all amendments thereto ar
the Articles of Incorporation and all amendments thereto
Section 2.06  Performance of Services,
{a) Comporation agrees that it shall use its best provide and perform all
services set forth in this A ﬁ“ﬁ«&ﬁ’ﬁ@iﬁt in the most cost- é:
such other related services as are

o

requested by m

EFE
IR

ient manner {and provide
Corporation agrees 2

ency from time to time which servig
wre inclhuded within this f&m‘é&

Y
ALl

oes

terms and conditions of this Agreement.

Seiils

nent) in accordance with avplicable law. the

current best ’W@:‘iﬁ

7985 wﬁ
Skl

applicable Board and Agency Board anp

b)

municinal rede

evelopment, and

x, el

wolicies and:

nrocedures.

N N i3 T e
:pt as described 1

o

Corporation shall, without any charge or fee whatsoever to Agency for such
~Eeeservices, exce

1in %wi}:{m 3.03 herein, provide general management and
any other staff services that are mza:mmgy\' or desirable

> for Agency for the Project in accordance
with and limited By the nz;ﬁeﬁm;éurrént k proved MWJ sApproved Corporation and
N =Protect Eww&f; sx%% An mw;sd Transfer of
soropristion ;,ﬁ’fﬁ:}u)ps;méwg&, and in accordance with £he—its policies—and—practices
= forth weir——, and procedures and the terms and conditions in this Agreement.
(B+—c) In implementing £he—ceovenan = ed-—in-subsection (ab) of
this seettenSection, and not as a limitation on its generality, Corporation esvensmte—that
ik , i
@

Provide overall executive direction for the manas

gement and administration
of the Project, and Corporation shall report and recommend directly to the Agency
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Executive Director or designee through its Sxeeutive i

martters—or other appropriate executive officer;

(ii) ___Employ necessary personnel- i accordance with Board approved policies

and procedures on personnel and related matters; and

(ii1) ___Retain, when necessary, appropriate consultants and experts+—

subiect to appropriate Board approved policies and 1

contracts set forth herein.

(iv)—__Acquire or dispose of ?ﬁigg propcrty

accordance with this Aereement and A:@%*;‘“f wed Proiect Budget, nray

“Proiject Budoet,

acouisition is included as a 3%’;3@ item in the Anpfove

e3—d) In the erformance of 1ts dutles hereunder Corporation shall-be—axn
a) p p

5 3 e TR R d e B~ Sk S e b

TRGODeRaeRT—a TEES and »et—aF--SrSr e = ety ) e T
® = <

5 i £ . el o - T
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N Iy ey —— ™ - 3 . P

[V i e EA A o sy pi S % =

Wm,&gﬁ E{?W?@@&‘CS it is under the dn”ectlon of Avency. and shall agree to and implement

P4

all actionstaken, directiveseiven, and nolicies and nrocedures adopted with r o the

Project by Agenc CorpOratlon shall be the—property L FETEY LJee

N I Py REVCE NS WG, 5, I (e SNPR NR vrailable teo an . S TP
R e = 7 TS S O A e e £ 3 « LR W g e AN Lo i o TR
s T i ey e e - e L, e S s ey o - o o o o £ e ot o s

= meckies LGS ST S SRS S R S P Eowvmenes ot e
sesviessprovide such reports as are required by £his-—agres R

wi-th—-the—prior-weitten-approvai—ef-Agency~ on all activities for which it is

esponsible in the time and manner reguested by Agency.

L r—EBoardinatalo) Corporation shall timelv and effectivelv coordinate and

utilize in a cost-effective manner other services provided for the Project by Agency or #he—the
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City £ —bidege, Or by consultants selected by and under separate eentractcontracts with

SUDCEY

the City or Agency, and supervision ise the work of such consultants, including

: e—imited-£e consultant reports, appraisals, engineering studies, marketability and
feasibility studies, project improvements data, relocation studies, legal opinions and

documentation, surveys of structural and environmental conditions, and architectural design

advice— and any other necessary or desirable related services,

= rdinate(f) Corporation shall timelyiand effectively review, approve,

coordinate and submit to the Citv Compiroller r@@;z@gm for pavments related to contracts,

services, land acquisition and other costs related to implementation of the Project. All payments

related to the implementation of the Project shall comnly. with the Uniform Accounting

Guidelines for Redevelopment Agencies established by the State Controller’s Office; with fund

restrictions established under CRL. bond covenants, applicable state and local law, grant

agreements and anv other restrictions on the Project funds: and with accounting policies

established by the City Comptroller,

(¢} Corporation shall timely and effectively coordinate activities and appearances
before Agency and City bodies, agencies, departments and commissions, and Federal, State or

seatelocal agencies and commissions, as may be necessary in obtaining approval of any Yxbes

newat-Planapplications or appticationrelated plans or programs for Federal—ex=—, State

or local financial or technical assistance which would benefit the Project—, or as requested by

Agency.
(Br—toewrdi h) Corporation shall timely and effectively coordinate, program—and
. schedule—=33, manage. supervise and administer the Project-exeeuss e
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foon,

1) Corporation shall provide detailed and cost-

effective planning services required for the Project—exeeutieon, including but not limited to

day—-by-day analysis of changing conditions, review and analysis of develepers

proposals, staff services for the public and private entitlement process, the architectural design

review process, preparation of graphics and any other materiaimaterials or services necessary

cipation in the Project.

yr desirable to stlmulate and increase developer interest and par

(hi—Coerdinatel(]) Comoration shall timel d effectively coordinate the real estate

acquisition process necessary or desirable to execute the Project, including scheduling,

supervrsien-efsupervising the preparatioﬁ of appraisals by consultants not parties hereto,

selected by and under separate contracts with Agency or Corporatlon and obtammg

sevthe Avency, and provide

approvatstapprovals of acquisition prices, if required-- from 2¢

anv other services necessary-or desirable Io or such ﬂ,@; estate acquisitign process; provided,

however, that Corpofation shall not prepare appraisals, or condtiét condemnation actions.

Ledeactivities which

(i—Bndertakek)  Corporation shall undertake any and all

may be necessary esd-—helpfuior desirable to £he—dispesallease or dispose of Project land,

including sut—not—dimited to—supersvision—ofsupervising the preparation of appraisals

and reuse appraisals by appraisers selected by and under separate contracts with Agency or the

matters

't

supervise—and related agreements with the assistance of Agency General Counsel, supervising

i o Sl



coordinating and expediting developers’ design and construction activities—; and providing any

other necessary or desirable services in connection therewith.

L33 Tk rogFehred geney—{1} Corporation shall undertake any and all

£

activities which may be necessary or desirable to conduct relocation—a=é—, property and site

processing of claims for losses of

property and moving expenses+— and anv other necessary or desirable services in connection

therewith: [provided, however, that all funds received as rental of acquired properties shall be

sid—ever—to-Ageney-promptly and appropriately deposited in the Project Funds.]

. 5 B St o " A e e e e o
—Supes —adnin . dinspeet her—than-as——such
serviees—are-—Rere—property-poriorned m Corporation shall

repare appropriate documentation reports and shall supervise and administer licensed

professional architects—es=—, engineers:—tre—desis= and construction ef—sisemanagers

selected by and under separate contfracts with Avency or the Corporation pursuant to its duties

under this Agreement including regarding the design, construction and inspection of public

improvements and supporting facilities prewided for by Redevelopment—Plons or
shetr-supporting—decumentation—10 execute the Project.
{n) Corporation shall timelv coordinate. program. schedule, inspect (to the extent shas
fo-respensible—fsr—sueb—superviaion—adninistration—an
= . o A= o 2 - e o
B Sosey l T Rty R i AW LRSS g4 P Sy e NN R RS Sy e o
I P < - ] T s n,,iﬂ'x_/ e = e Sz 3
WG F ECECTC FHorati-or-
T 5 o g oy gy oy e oy o s L P - 3y e o . s Joue Ty e o . 3 o
LI —Coordinate —program,—achedul nd-inspect—tto—the-extent—that

Agency is responsible for such inspection under this Agreement or under applicable law) and

srovide reports to the Agency or other parties. if applicable. regarding all work required boy—ans
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redevelopment—plan—to be performed by Agency or City departments— to execute the

tr—Supervise(0)  Corporation shall timely coordinate, supervise, and administer the

architectural review process with respect to private construction and, to the extent applicable,

public construction wiekinto execute the Project—area—

(B bessdan) Corporation shall timely and ¢ ively coordinate. program,

schedule, manage, supervise and administer in unwém tion withthe C ity. Agency assisted

public works projects to execute the Project, to the exient apolicable

(@) Corporation shall provide a;mr@%@f%a% and cost-cffective staff services and

appropriate materials, documents, records, reports and related matters as required or requested

for the information and education of the public with respect to Project activities, such services to

of Agency and

be coordinated with the publie—infermasionMavor and the staff -

City.

(@%«mg@%%er} 5:‘ orporation shall ﬁm ide timelv and responsive information

Wéﬁ;ﬁ%;wxémz\ Project activities in_mee iéfz s, discussions and other contacts with the

public and private civic, business and similar organizations and speak to such groups.

e (s Corporation shall prepare detailed recommendations and options
for Agency in ch,mmgg}&___\)&/lth regpest—toAgency standards for policies and procedures

pertaining to the Project and determinations to be made by Agency, including—but—nes

the following: disposition policies and methods of disposition for each disposition

parcel or group of parcels; cost-effective methods of selection of developers, and selections of

such developers; provisions of owner participation—a=<—, development and rehabilitation

agreements, including prices and standards and controls; staging and timing of activities for the




Project; descriptions of services to be performed by consultants employed by Agency with
respect to the Project and selection of such consultants; timely approval of architectural plans
and specifications submitted by developers; timely approval of plans and specifications for

demolition of existing structures and construction or rehabilitation of site improvements a=and

facilities; awards of contracts with respect to such demolition and construction and rehabilitation;

requests for approvals by appropriate agencies; Predect

provisions of anv other necessary or desirable service

wfowmt Corporation shall perform such other services, either within

depted-pretest—areasthe Project bounds

ies or pertaining to other portions of the City as

may be assigned to Corporation by Agency, providing that the costs and expenses which are

reimbursable to Corporation for providing such services are in compliance with this Agreement

nses policies and proced

the reimbursement of ex

the other services contemplated herein, wii2 SEL I SR oE
eimbursenent—allteowable—teApproved Corporation Budget for the fiscal period in which
such services are to be performed
Section 2.52- and-gubiit-a-Proposed—Rudeat
+a—07 Submission of Corporation cevenants—that—it-Budeet and Project

Budget. Corporation shall prepare and submit e—erepesed-budget—for-Corperationts

ext-sueccedi Eigeal—year—to—{o the Agency by—the—£irst-Ageney—meoti
tu—Mareh-ef-eseb vearBoard the Corporation and Project Budeet in accordance with this

Agreement.

Section 2.2 Covensnt—totdept—a—8 Fiscal Year Accounting Period.




Corporation sevenante—shatit-she ]

i

pe—hag adopted a fiscal year accounting

period as preseribedrecommended by Agency in consultation with Corporation and with a
view toward the facilitation of this

e et

(18

at——Agreement.

the prior written consent of the Agency.

Corporation agrees that such fiscal vear accounting period mav not be changsed without

Section 2.64-

Covenant—to—Aveiddd No Unau;horized‘ Costs.
Corporation e ; ‘s;ub‘ject to the provisibns:of Section 2.65
ereinbeleow —Sisheolosmet- | incur any cOst‘ or expense which excéegis the appreved
budget—Approved Corporation or ¢ % s ddreamee : fappreprtotiens-Proioct
Budeets or the Approved Transfer of Appropriations. |
Section 2.%} SCsreran s

s—Concernins—10  Contracts—, Agreements and
Adoption of Purchasing and Contracting Policies and Procedures.

(e\ R G P T L S S e T I T I . <1k oy o e e I
) Corbor P E e e RS e Sy 5 R T Y

35 a—petow—Limitations on Contracts. Subject to compliance with the purchasing and
contracting nolicies and procedures of the Corporation “Purchasing and Contracting Policies™).

Corporation shall not enter into any contract—ez—, agreement whatseeweror memorandum of

understanding for the expénditure of funds in excess of the funds provided in cex
= o

o oo o

TR

1
Ty

1ts Approved Corporation or Project Budgets, Cornoration asrees that the

Avpproved Corporation or Proiect Budgets shall, to the extent determined by the Board to be

reasonable and practicable, include line item entries that specify the total dollar amounts
estims

stimated for all executed or to be executed contracts. agreements or anv indebtedness or




amendments fo those contracts, agreements or indebtedness (“Contracts™) that exceed or are

expected to exceed two-hundred and fifty thousand dollars (§250,000) in anv eiven fiscal vear.

Corporation shall have the right. without the prior approval of the Agency, to enter into

agreements and contracts whieh-are-—net—incensistentwith the Budeetin the usual
and ordinary course of business as long as such Contracts are consistent with the Approved

Corporation or Project Budgets, and anv restrictions wi-theut mader anerevsnl o

Agenev—Howevesrcontained therein. Corporation s M“\%@m _obtain a certification e£that

the aveidabitisy—efnecessary funds are ¢ mi v available and w;mmmed from the City
Papdi-bospes eo~Comptroller before entering into coRbraets be—funded
hrough-Redevelopment—project—budgeto— any vmtm tracts.

Anything to the contrary herein notw1thstand1ng, Agency agrees that, subject to

compliance with the ia*mzx ué %:ns ffww\m@m, if&‘ié.‘ ?i\x%(mf& mc i am&ssmw and Contracting

Policies and the Bimid ppI @wd ‘Gm‘s(}*}ﬂ{ﬁ and. m?&iaii "m%u(,% Corporation may enter into a

contract of employment fot; the serviccs of en—Exccutive Vieea President shich

wmaybefor periedsa ‘)6?‘?*{}@ not in excess of net—te—esxceed-three (3)

years— in accordance with the selection. compensation and other procedures in Article X1, or anv

successor section, of the Bylaws. Any such emploviment contract, however, shall be—the

rporationte—statc thatitisa n obligation and—of the Corporation only and it is intended

that it shall not create an obligation on the part of the Agency- or City.

Seationf-0bCovenant—to—Render—an(b)Board of Directors Approval. The

Board shall approve on or before

December 31, 2010, comprehensive written Purchasing and Contracting Policies in accordance

with the current best practices, applicable state law and this Agreement. The Purchasing and
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Contracting Policies and subseguent amendments shall first be submitted to the Board for review

and approval, then submitted to the CFO of the City for review and comment, and finally

submitted to the Agency Board for review and aporoval. Such Purchasing and Contracting

Policies shall be updated from time to time as determined by the Board with the coal of ensuring

~

uch best practices remain current. The Purchasing and Contracting Policies shall also establish:

1} a specific dollar imitation that prohibits the staff and officers of the Corporation from

aporoving Contracts that are above such dollar amount, and e specitic dollar imat for all

Contracts that reguires the prior apnroval of the Agency Board before iﬁ%‘twm s into anv Contracts

that are above such dollar amount, and all of such lmitations shall be acreed 1o and anproved by

the Agency Board and the Board. Corporation asrees to provide aporopriate anditimelv public

disclosure on its website of all executed Contracts above $250 000, excluding anv confidential

rovisions of such Contracts, if anv.

Section 2.1% Adoption {%f Ethics, Gifts and Record Retention Policies. The Board

shall approve and adopt the Fthics. Gifts and R@mrd Retention policies of the Corporation

{“Bthics and Record Retention Policies”) ins wa\}?@&? se with Article 9. Section 3 of the Byvlaws,

which Fthics ané Record Retention Policies are incorporated herein by this reference.

o

Section 2,12 Adoption of Finanee and Fiscal Policies, The Board shall anprove and

adont the Finance and Fiscal volicies of the Corporation (“Finance and Fiscal Policies™) in

accordance with Article 9. Section 4 of the Bvlaws, which Finance and Fiscal Policies are

incorporated herein by this referenc

Section 2.13  Adoption of Personnpel Policies. The Board shall anprove and adont the

Personnel Manual (“Personnel Manual”) in accordance with Articlie 9, Section 5 of the Bvlaws,

which Personnel Manual is incorporated herein by this reference
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Section 2.14  Contlicts of Interest. Corporation shall timelv adopt Conflict of Interest

olicy in accordance with Article 9. Section 6 of the Bvlaws, which Conflict of Interest Policy is

incorporated herein by this reference.

Section 2.15 Adoption of Trainine Pregram in Hthics, Fiduciarv Duties and

Cornorate Governanee, The Board s Cornoration shall imolement a

training program for officers, directors at fiduciary duties and corporate

Craining Program is

sovernance in accordance Article 9. Sec

incorporated herein by this reference,

43
O

_*”;mm;ma agrees and acknowiledees that a

Section 2.16 Vislation of Policies. {fgf

violation of a Board approved méécy or applicable City policy (“City Policy”} 18 s material

violation of this Agreement and grounds ?a*} f"miz?;afzésﬁ Fthis Agreement in accordance with

the provisions herein. In the event the Cornoration {éw not have a Board approved policy with

regard to any matier o1 matte é%@{zt are covered:-by a City Policy, Corporation agrees that the

applicable City Policy shait contr m mc be an ”zizm%}%g to the Corporation for such matter or

matters.

Financial Reports-- for Corporation.

Section 2.17 _Accounting and Fuenish

“+erAccounting Records and Monthly Financial Reports. Corporation—eevenants—that 4t
shall maintain full and complete accounting records and software and information technology
systems related thereto utilizing the standard classification of accounts prescribed by

- pripod-aubheriiisn fow o S N oment-agenaloen
(a) generally accepted accounting principles as updated from time to time. On or

before the 252230" day of each month, Corporation shall prepare and shall file with 2senesy

- inocme and-ewpense—sbabenentshowingthe person or persons at the Agency

desienated by the Avency Executive Director the unaudited monthlv financial statements of the
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Corporation. Such monthlv unaudited financial statements shall be prepared in accordance with

venerally accented accounting princinles and be in the form and content reguested and anproved

by the CFO of the Citv and reflect the business and results of operations of the Corporation for

the preceding month. 211—bocks—and records—shall-beopen to—inspection—to
2 S e iwes— The Board or the Corporation Audit Commuittee shall

review and approve such unaudited monthly financial statements prior to filing them with the

Agency. The unaudited monthly financial statements s presented for approval to the

P £y

Board by the CFO of the Corporation. The presentation to the Board of the unaudited monthly

ancial statements shall include a comparison of é’ho actual results of operations 1o the estimates

srovided in the Approved C ot:*oomégu Budeget, and ;ém CE @ %EEiE 1 explain to the Board an

material variations between actual results and the Approve é omomta on Budeet.

(b) “+B+Annual Audited Financial Statements. Corporation covenants—thasshall

within one hundred £ QW,:— 1265 thirty five [l § days after the close of each fiscal year of

sthe Citv Comptroller the audited

Corporation,

submit to Zoeney—a

ff?nano%:ﬁi statements of Levenves-—and-Bxpenses—of-sueh-the Corporation for the prior

T, -~y 1 o £ gt T - e " S s 1 i J - £
fiscal year snd—shat wrniah-to-hoeney-detad sersified-reports—of-a
an el T . - . o S el s e JRggs T TN 3

é BHec-SR-BR-CHRARE B ir-neeordat hge Thp-aeeeps

srudi-bdng-standardeincluding an opinion prepared by an independent certified public

accountant, covering the business and operations of Corporation for such fiscal year—end

R e L Tot F E I & reb—period—, The CFO of the

Corporation and the President of the Corporation shall review the audited financial statements

and present them to the Board or the Corporation Audit Commitiee for approval. The CFQ of

the Corporation. President and such other officers of the Corporation as the Agency may

2
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designate shall provide cerfifications to the Agencv Board in connection with such audited

financial statements in the Torm reguired by the Agency

4er  (c) Amounts Exceeding Expenditures at Fiscal Year End. If at the end of any fiscal

year of Corporation, amounts actually received by Corporation during such year exceed

expenditures, including authorized reserves or contingency items, Corporation shall, no later than

ninety (90) days after the close of such fiscal year, pay—ever sueh-excessto-Agencyis

3 4}

Eregaurer—or—-ctherwige—digneae—taerast —go.. may—arreet-reguest that
the City Comptroller determine the appropriate me %z od_to return such amounts to the Agencyin

compliance with annlicable nonorofit corporats

- P o) £78 s s s i s sy e PR o ot ¥ ) T o
Seatd 208 Ceviampant to-Shita Pukblio-Tiakbd it Tnourana
bEain—and Section 2,18 Performance

Aundits. C (;maia&% agreesand ac % W'Eaégzs% 1at the Agency mav reguest that a performance

audit of ﬁe é o mm‘&ézam be undertaken by the City Auditor or a third party consultant at any time

and for anv reason inits discretion. Corporation shall pav, in full, all costs and expenses

associated with anv nerformances audit requested by the Acency, provided, however, the

Corporation shall be reguired to pav only one performance audit in each fiscal vear.

Section 2.19  Audit Committee. Effective as of December 31, 2010, the Board shall

have an Audit Commitiee in accordance with Artcle 10, Section 4 of the Bvlaws (“Audit

Commttee™), which Article and Section containing the reguirements for the Audit Committee is

incorporated herein by this reference.,




Section 2,20  Prohibition on Lobbvine, All nast members of the Board and nrior

officers of the Cornoration shall be nrohibited from advocating, lobbving or otherwise

atternpting to influence the Corporation, the Agency or the City Council in connection with the

business or operations of the Corporation or the Agency, or in connection with anv proposed,

current or future redevelopment protect or related matters that are vending before the Agency,

fter anv of such individuals

Corporation or City Council for a period of no less than one ve

leave office for whatever reasorn,

Section 2.21  Insurance Beaguirements, As of the date of thas Agreement. Corporation

hereof policies of i insurance 1ssued by an underwnter reasonably acceptable to Agency—

“Risk Management?) shall be consulted iﬁ@ the Apency ;«m@ i‘m*f@a initial and biannual reviews

of such insurance to C QF‘”‘*@E’“&??{)H S ‘%z nsSurance shall provide protection against pubiie

bl '“ % s e i g R T o o s o N % - 1 £ Y AT
o A IR TR TE P e 5 4 R o £ D ST kS A W £
BEROLE wbx the Corporation. incluc Emsz errors and omissions insurance for the directors and

!

officers of Corporationand e m@af ors lability, as determined by the Agency in its reasonable

discretion and for such insurance as the Corporation mav reasonably obtain in the market using

its best efforts.

[ . A tdn - - t o . 1 e
g g * E - e GRS e it A S v e e 5 wioe R Ee S iy
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- e Wil vl AT N S »: -tk ST TETrT RHE i BE " FR A
- - :

£l N g N . N R PR

e S (SR T S G S 5 | Sase i T e £ SR LS

PR, 3 o o e Ty %o &

E S A (55 S Y iy (S s p S i SR ol £ 7

age 23 ot 44



Lo Sy e . -

L L < TR TRy SNt Vgt 5 g P TR TIE Y T -

3 P = &= et L o 3 ey e T o s e

VR G FeSuELNG F SR e R SRR TR gEregate i 2
+osst—8500--08

_Corporation eevenants—that—it shall name Agency and Thethe City ef-—8an
siege--as additional msureds under such policies of public and anv other liability insurance “as
R T e

ey s d—sed-b—and shall contract with the underwriter that no

pohcy of ¢ ebi1 it insurance obtained by Corporation pursuant to the terms of this

i shall be terminated or amended without thirty (30) days’ prior written notice to

W%*WB&& !

Agency-

and to City. Upon a request by either party, Corporation cevenants—that—it—witlishall

provide Agency and City with copies of all policies of pubiie—Liabilissinsurance obtained

pursuant to the terms of this seetion—and-—that—sueh-Section. Such copies shall be

certified by the underwriter as true and correct copies ofCofporation’s policies with such

underwriter—, and provide such other terms and conditions i1 connection with such insurance

pire fromt fz'me tofimen its reasonable discretion,

Immediately prior to the date of this Asreement and at all times during the five (5) vear

period prior thereto, Corpor ation represents and warrants that 1) it maintained all insurance

3

solicies as required by the @”w% 1l Agreement and anv addifional insurance policies that it

obtained, if anv. and that such polices were and are valid, bindine and enforceable, i)

Corporation did not at anv time therein recelve anv termination. cancellation or similar notices

“from anv of its insurance carriers. iii) to the best of the individual knowledee of the officers of

i

the Corporation signing this Acreement. taken together. the insurance nolicies of the Corporation

during such time provided adequate insurance coverage for the assets, business and operations of
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the Corporation for all risks normally insured against by redevelopment agencies carrving on the

same or similar business., 1v) Corporation has given timelv notice to the insurer of all claims that

were or may have been insured therebv, v) Cornoration has not received anv refusal of coverage

or any notice that a defense will be afforded with a reservation of rights. or vi) Corporation has

ji)
.
j
3
o
i
Stk

not received anv indication that the issuer of any nolicy of insurance was or 18 not willing

to perform its oblegations thereby,

Section 2.69—Levernant—to-Abide Jar Tovrma and Ceodirdione of £hall

Compliance with Community Redevelopment Law of the State of California.

4

Corporation-covenants—that—in n performing its obligations under this agrecment—it

G2 1 P . . _— 3 o o A s 1 e e £ Y
Fn = L P i & ERNT R T e = i p pige
= T - - e G i i o e R T I N .Y Tevomoen - Ao g e
!:‘ e A - P AWy A b A gt s e B i JE I U N A \-.ﬁ W Tt N ™ S
o o o Tyencmem oy B A on o e e o 2 e cd e e o b e
LA 5 M Al i S ye e B [ T FE TR IR Ea o e TR on

conneetion—with-Agreement. Corporation shall comply with the Community

Redevelopment Law of the State of California as set forth in Section 33000 et segseq. of the

California'Heaith and Safety Cotde,‘ i

amended from time to Sestions 2300633000 and 23320 L af-said-Cedelime.
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Corporation shall
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Seetien—2-in —Affiemative Acticn Section 2,23

develon and present to the Avency Board a st i: s plan in accordancs with Asticle 9, Section

12 ot the Bylaws (“Strategic Plan™). which S?Lﬁ"gs‘iéﬁﬁ

Plan 1s incorporated herein by this

reference.,

Section 2.24  Records and R@ orts. The Corporatio gémﬁ comply with the

requirements to maintainits books and r@c@z@% and to f}my' mwsmoﬁ rights for its books,

TECOras and re or‘i% in ’iz}g its Articles of Incorporation. S‘ taws, federal and state tax refurns,

f

Tnancial state mmiu and other COTE O ate %‘? qua and records in accordance with Article 13

Section 1 through 3 g?f the Byvlaws. s &ﬁ:} ﬁv‘” cle 13, S ections | throueh 3 agre incorporated

herein by this reference

Section Eﬁ:‘i Coms §§€§§§§‘§f with §§@3€§ Session Polices of Citv. The Corporation shall

licies and nrocedures of the Citv,

comply with the closed session po

Section 2.26  lntellectnal Property Work for Hire.

{a) Work for Hire. Agency and Corporation understand and agree that any and all

documentation, data comnpilations, reports, programming and anv other media, materials and

objects nroduced as a result of the work of Corporation under this Agreement, and anv other

matters, materials, or items delivered by Corporation that are subiect to copyright protection and




that are developed In connection with the performance of this Acreement (collectivelv the

“Works™ shall constitute a work for hire as that term is defined 1o the Copvright Act of 1976

{(“Act™, as amended. As aresult, all right. title and interest in and to all such Works shall belong

exclusivelv to the Avency, including without Hmitation all copvrights and other intellectual

roperty rights therein, subiect to, to the extent applicable. if at all, the provisions of Article V of

the Articles of Incorporation of the Corporation. and anv successor section, regarding the

dedication of the assets of the Corporation 1o charitable vu s, i for any reason a Work is

P

not deemed to be a work for hire, Corporation herebv vrants, transters: sells and assigns, free of

charge, exclusively to the Agency. all title. rights and interest in and to said Works, including all

copvrights and other intellectual property richts, The Corporation further agrees to execute and

deliver to the Avency a confirmatory s:i,z'g%,m em*‘* assignment isi all riehts in and to Works and to

execule any other proper document the Agency deems necessary to.ensure the comnlete and

effective transfer of ,: Eé_ rivhts in W nr%c; {0 the: i%s qu

In the event that Comoration utibives az@r;saé%f{gm‘{g or contractor{s) for anv portion of the

Works thatigin-wholewor a part of the specibied Wos '§w to be delivered to the Corporation or

Agency. Corporation shall inelude o statement in ﬁm Corporation-consultant or contractor

agreement ( “““,‘ &uimm Agreement”) that identifies that the deliverable/Works to the

Corporation or Agenev is a work-for hire as defined in the Act and that all intellectual nroperty

rights in the deliverable/Waorks whether arsing in copvright, trademark. service mark or othe

belongs to and shall vestin the Avency. Further, the Consultant Aereement shall require that the

consultant or contractor srants, transters. sells and assions, free of charge, exclusively to the

Agency, all titles, righis and mterests in and to said Works/deliverable. including all copvrights

and other intellectual property rights,
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b Agency Ownership of Works and Related Materials. In accordance with the

preceding paragraph, Works developed for the Corporation or Agency in connection with this

Agreement are the exclusive nroperty of the Avency as set forth in sub-section (a) of this

Section 2.26. Corporation agrees to deliver all or certain Works to the Agency upon written

request by the Agency in accordance with this Asreement or as otherwise agreed to by Avency.

. nhotosranhs, proofs,

Works include but are not limited to editorial drafis, orieinal

corrected proofs, camera-ready boards and similar editoria als and all negatives, flats,

engravings, photostats. drawines and other production materials. Farintellectual technologv

procurements. if any, Works include executab e code. source code, fixes. patches, updates,

upgrades, documentation embedded or otherwise, original m* v. and other production materials

Unon written request by the Agency, Cor @3‘&&&;@ sE all be res ’%@mi?}"* for delivering all or

certain Works to the Agency no later than fifieen ( (1s5y: afamw%s davs éf“}*om the date all or certain

Y1

Works are reguired ém e d esivcmﬁ by this f’%gmmﬁm;, any &g}’m}éimmt thereto or otherwise by

agreement with the Agency. In mc ff ent the {T<}§f§§‘<}§a§§0n fails to return all such materials by

such deadline and the Agency ésﬁéims to use Works again, Corporation shall provide the Agency

with equivalent materials, gt its owriexpense, or reimburse the Agency, in full, for the cost of

developine egwivalent materials.

{¢) Intellec tu 1l Proj ‘sm‘ix %‘» arranty and Indemmnification. To the best of the individual

{V

knowledge of the of fmcs:x ofthe \ﬁmwzatx}n signine this Avreement without anv independent

investigation, the Corporation represents and warrants that anv materials or deliverables,

including all Works provided under this Agreement to the Agency are either original. not

encumbered and do not infringe upon the copvright, trademark, patent or other intellectual

sroperty rishits of anv third partv, or are in the vublic domain. [f deliverables, materials or
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Works provided hereunder become the subiect of a claim, suit or allesation of copvright,

trademark or patent infringement, Avency shall have the right, in its sole discretion. to require

Corporation to produce. at Corporation’s own expense. new non-infringine materials,

deliverables or Works as a means of remedving anv claim of infringement in addition to anv

other remedy available to the Corporation under law or equity. Corporation further ag

indemanify and hold harmless the Agency and the City and their officers, directors. emplovees

ns, costs, mdeoments or damages

attorneys and agents from and against any and all claims, acti

of anv tvpe alleging or threatening that any materials, deliverables, supplies, equipment, services

or Works provided under this Agreement mé, ngethe copy ‘”Eiﬁ”ﬁ trademark patent or other
intellectual property or proprietary ffs@éi‘g of anv hz* Third Party Claimsof
Infringement™). If a Third Party C’Eairéé‘@‘g E?“mmz‘*z‘; ent igéémmwes;% in writing or made before
Corporation receives any }z@mm from “La ey éw der this Agreement, Corporation agrees that

Agency shall be entifle f}“ upon writien notice to Corporation. to offset and withhold some or all

of such pavmen méfmu ’é"éﬁi"z ver notice

%éxgﬁ@s’a 227 «LConfidential Information. The Corporation agrees that it will maintain

¥

he confidentiality of all Confidential Information (s defined herein) in accordance with this

Section 2.27. Provided, however. Corporation shall comply with the California Public Recc

Act as set forth at Government C a}é*‘ Section 6250 et_seq. (“PRA™Y and provide information and

{ocuments in the possessio

&

Q@s poration in response thereto when the President of the

3

Corporation determines, in consultation with the dulv authorized outside counsel for the

Corporation (“Outside Counsel”™). that a writing must be disclosed under the PRA. Cornoration

hall timely notfy the Agency Executive Director or desienee in writing of anv PRA reguests that

seek confidential information of the Agency. Such confidential information shall not be disclosed




nless authorized in writing by the Agency, Corporation shall coonerate timelv and fully with the

Asency, City Attornev, the Mavor’s office and anv denartments or agencies of the Citvin

connection with anv and all PRA reguests to Asency or Corporation.

The term “Confidential Information” means all financial, technical, personnel and other

information and all such conies which either partv hereto consi

Information that mav be furnished or disclosed o, or acguired by, Corporation in connection

with the services verformed heremn including information ¢

i o confidential and vroprietary

nature to developers and other third parties that intend to or that do business with the

Corporation. Anv and all Confidential Information furnished, disclosed or @““ erwise nrovided i«

Corporation under this Agreement shall be subi , f%‘“‘ézmez the ?‘R’% inaccordance

with the preceding paracraph of this Section 2.27. For purposes of this Agresment. Confidential

Information does not include, Lm@ the oblivations hérein shall n @%ﬂ}“ﬁ& to, information that (i) 1s

now or subsequentlybecomes generally availe Ma %{% ﬁm mz;% e through no fault of Corporation,

Y Corporation can d *«*mww“ -ate the ‘ifmfi'ﬁ.g%@a‘iia’i information was rightfully in its possession

prior to disclosure to gé’;‘%%ﬁﬁ)éi}§°&§§ﬁﬁ by Asﬁ@@éﬁ% (i11) is independently developed by Corporation

without theu use of any Contfid ‘*}%m Information provided by Acency, or (1v) is released or

approved for release by the Agency without restriction. Corporation agrees to use reasonable

Loy

care, but in all events a1 least the same degree of care that it uses to vrotect its own confidentia

and proprietary information of similar importance. to prevent the unauthorized use, disclosure or

availability of the Confidential Information and agrees the Aegencyv mayv reguire emplovees of the

o~

Corporation with access to the Confidential Information to sign a non-disclosure agreement.

Without the prior written consent of the Agency, the Corporation agrees not to use the
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Confidential Information for anv purpose other than the nerformance of the services performed

for the Agency set forth in this Agreement,

Section 2.28 FEqgual Opportunity Programs.

© o 5

_Corporation esvenants—that—it—will developshall continue to maintain and implement

affirmative—aetionequal opportunity programs for Corporation employment which from

time to time may be required by Redevelopment-hgeney cr-otherageneies—having

dyeiodiation——Agency or other appropriate avencie:

sgrams shall comply at all

times with applicable Agency policies and Equa ,%‘m@ rtunity Contracting Program reguirements

of the City.

T P NN AN N e ey

o o 7 s o T P o S T oy
Se 2 e to-Consider Pronesed Dudeaet

gFeney Section 2.29 Notice re Claims, Demands, Litigation, & Arbitration
é%*@é:é&@éﬁ%ﬁ&@y Clorporation S?3§§ wrovide wri ziz:z@ notice which may be by email. to the Agency

4

Exeo ﬁim Director and the Acency ﬁ}w ral Couns a% of the institution or the threat fo institute

ny litigation. mediation, arbitrs i:f 30 O Szﬁ‘“é&y yroceedings. or with respect to anv claims,

demands or similarproceedines éé ed or threatened against Corporation or Avency within 72

hours alter the receint of notice of such litigation or similar progeeding or after the receipt of any

writines which threaten such litigation or claims, demands or similar nroceedines in connection

with any matter directly or indirectly related to the business. operations or interesis of the

Corporation or Agency.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF AGENCY
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The Agency represents, warrants, covenants and agrees that—«;

Section 3.01  Consideration of Corporation and Proiect Budoets., Agency shall act

promptly in considering the prop< budgetCorporation and Project Budgets provided b

Corporation in accordance with the provisions of this Agreement and shall take whatever action

it deems appropriate with regard thereto. anv—action taken as-aforesaid-shall

. = P oy e

oy i - [P SUTE G W W O W e

B
}
¥
3

Section 3.02-—cCevenant to-Consider Consideration of Proposed Transfer of

Appropriations. Agency shall act promptly in considering the Proposed Transfer of

Appropriations provided by Corporation in accordance with the provisions of this Agreement

and shall take whatever action if deems appropriate with regard thereto,
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errey resasrEs—ee S@iﬁﬁﬁﬁ 3.03  Working Capital Advance to Corporation.

Subiectto the required g:mm approval of the A }:s‘i;w@é Corporation Budeet, the Avency mav. in

its discretion. make a deposit to the Corporation on or about the first day of every fiscal vear of

a working capital a dvance with a fx:&nn‘mmai bank designated by Corporation as its depositary,

The purpose of such wg%zéa;in > capital advance is to provide working capital to the Corporation to

nav its operating costs m% expenses while the Comporation is waiting to receive its monthly

reimbursement of Eligible Expenses as defined in Section 3.04 herein. The amount of eac

working capital advance shall be determined by the Acency in its discretion. but it 18 intended to

cenerallv be an amount equal (o approximately 15% of the Approved Corporation Budeet

(“Working Capital Advance™). All Workine Capital Advances provided nursuant to this Section
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m,

3.03 shall onlv be used by Corporation to pay Elizible Fxvenses as set forth in Section 3.04

3
o

herein. Corporation agrees fo execute such documents and provide such certifications as

requested by Agency in connection with its receint and use of such Workine Canital Advances

Section 3.04 Relmbursement of Elisible Expenses. Agencv shall reimburse

Corporation for all Eligible Expenses (hereinafter defined) incurred in connection with services

to be rendered hereunder~, subiect to the terms and conditions oithi

ance with the Board - approved written p

Expenses (“Eligible Expense Policy™). The total amount of suekb ihe reimbursements of all

«

Eligible Expenses in an

v fiscal vear shall not in any event exceed the =

budgetApproved Corporation gizég L amounts-— for that f ear.

{(a “+=+Requirements for Reimbur irsement. Ehglble Expenses for which

reimbursement shall be made to the Corpﬁraucn lnclude any and all costs which i) are

priatenecessary to the perfonnan:ce of cerperationis—the

dof the Corporation under this

duties hereunder—includineg~but-—not—13

ﬁxﬂr@e‘i’mﬂt 1 are *;*‘E wded as Eligible Expenses and m,é are incurred and presented to- the

¥ 3

Comptrolerfor reimbursement in acedrdance with the Flizible Expense Policy. In addition, to

e eligible for reimbursement, ng reimbursement of each one of such Blizible Expenses by

Avency shall be in aceordance with eenerally accented accounting princivles..

Fligible Ex%w ses. Subiect to compliance with the provisions of this Section

Ty

3.04and the Eligible Expense Policy, Eligible Expenses are the following:

(i) ____Salaries -tincluding reasonable fees and other forms of reasonable and

customary compensation_as determined by the Board, paid or payable by Corporation for

the actual services of its officers, agents and employees, together with all reasonable and
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customary employer contributions in connection therewith, such as those for Internal

-

Revenue Code Section 403(b). if applicable, social security, if applicable to Corporation

and unemployment compensation}——;

(i1) Employee Benefits -tincluding contributions to a pension plan and

payments for bespitatisatienhealth insurancey+— which are reasonable and

e Board:

customary in nature, amount and scone as determined by

all be reasonsable. actual,

(ii1) _ Office Expenses and Overhead -+which shall

necessary and cost-effective, including rent, faxes, furnishings, office supplies and
equipment, repairs, duplicating services; ?estage, telephone, telegraph and other utility
services, liability, casualty and ﬁ‘delity insﬁraﬁee, moviﬁg expenses and the like;—: all
supplies and equipment so pur‘che“s‘ed ~shall be and‘remai‘n the property of Agency;

i3 11
&

(iv) ___Printing and Graphics -which shall all be reasonable, actual, necessary

and cost-effective, including publicatiqn& ?hotographjz, advertising, and graphic displays

prepared for presentation purposes+——; and

“(v) ___General Business Expenses -tincluding audits and an audit of Eligible Expenses
sursuant to Section 3:04(¢) of'this Agreement, professional services, travel,
entertainment, membeféh‘ip dues, attendance at meetings and conferences,
subscriptions—, technical books and materials, garage expenses, transportation,
including taxi fares, mileage and automobile rental, and the liket—

o ment, Provided, however, the Board shall be—cffected—is
e P P " " o 1 i . &
che—fellowing B SEE iebh-the-eneoution of
. o e . o e oy P A - L - . 7 .
S [ o 13 Rl [ WS } e e e A fd e s LA Mo RS SN R N o N sl e B el = Nk
rpdeet—he-bgeney-—sha rese—timely adopt a sdse—week—werlkis
capitar—advance—teo—be—deposited—& re—erderseparale expense
reimbursement policy for the reimbursement of Cerporation—witl commereio]
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gre incurred 1n the course and scone of therr emplovmentihat, to the extent practicable

and consistent with applicable law for the Agency and the Corporation, is consistent with

the applicable and current @x*és;;z*;:%a @mbw%“nmt policies of the Agency and City and

teally V@tztzm @?}m@ riate limitations on the reimbursement of such general

siness expenses ;zz are congigtent with the policies of the City for the general

%mmg% exnenses r@f@z‘mﬁ 1o in this subsection 3.04(0) v,

{c) gz f%mzi and Qﬂmﬁ Retention. Agency shall have the right at anv time and for

any reason to audit the EE%&%‘%}% Expenses submitted or to be submitted for reimbursement

hereunder, and Cornoration shall pav the reasonable costs and expenses of anv such audit,

Corporation shall maintain for review and audit by Agency upon request. adequate and complete

documentation of all Eligible Expenses claimed for reimbursement pursuant to this Agreement.

Corporation shall cooperate fully with Agencv and anv auditors retained by Agency in connection




with anv such audit to vermit a determination that the reimbursement of such expenses is allowed.,

In the event anv of the items listed in the headings in subsections (1)—{v) of Section 3.04 (M

above, or for anv other items that are submitted for reimbursement are not eligible for

reimbursement for any of the reasons set forth in this Section 3.04 or under the Eligible Exvense

-

Policy, the reimbursement of such expense(s) will be disallowed and the Working Capital

Advance shall be replenished from another source as determined by the Board, Corporation shall

Exvense Policv adopted by the Board in

include the provisions of this Section 3.04 in an Eligible

a tmelv manner.

d) Conditions Precedent to Reimbursement. C{é‘{f soration agrees that each of the

following conditions must be satisfier % and approved by the City Comptroller or desienee in its

reasonable discretion before anv pavment to retmburse the Elisible Expenses may be made under

k3

this Agreement: 1 C{;«r soration %i‘@f\/iifﬁg a a::e:ﬁéﬁ@ tion to the City Comptroller that the Eligible

Expenses meet the Eﬁiiﬁi“”“mﬁﬁi‘ﬁ ﬂ‘%‘ 8 ction 3.04 (a ang% (b} herein and its Elieible Expense

Policy, i) Corporation provides a certi Eﬁﬁsiﬁﬁ to the Citvy Comptroller that the services provided

by it and upon which such Eligible Expenses are based were provided in accordance with the

terms and conditions of this Agreement. #ii) as soon as practicable after the end of each calendar

month, Corporationdeliversio € m Comptroller a written reguest for reimbursement for the total

of Eligible Expenses forthe nrevious calendar month which includes a detailed listing of all such

Eligible Expenses, such reguzst to be certified by the Chief Financial Officer of the Corporation

that the Eligible Expenses meet the requirements of this Agreement and the Eligible Expense

o

Policy and are true, correct, complete and have been paid in full by the Corporation, iv

confirmation by the Citv Commuptroller that the funds to pav the Eligible Expenses are nrovided

for in, available and unrestricted under. the Approved Project Budget, and v) the receipt and
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approval of such other documents, records or matters that the Citv Comptroller shall reasonably

and in good faith determine are necessary to approve the pavment of such Flieible Expenses,

The form and content of the certifications nrovided to Citv Comptroller in this section shall be

approved by City Comptroller in its discretion. References to the City Comptroller in this

£

section shall refer to the nersons or persons desienated n writing by the City Comptroller from

v Comnptroller that the foresoine conditions are met, City

tfime to time. Upor

rporation the amount of the

all cause to be deposited in the account of

P

approved request for reimbursement of the Eligible Expenses within 5 business days of City

Comptroller confirmation in accordance herewith for the nreceding calendsar month.

(e) Termination. Upon the termlnatlon of thls c«%ﬁe’\w»ﬁ greement for any reason

all unexpended funds deposited to the ‘credit Qf Corporation‘by Agency and not otherwise

encumbered in ace m"f;ae‘zze“e W wh EEm Agreement, shall beeome the sole property of Agency, or as

otherwise provided by the f‘%w e ex an nd in <§eu§”’§ ance'w ;Eh applicable law.

Section 3.64-—Cowven ;::%“ to-Consulels Consultation with Corporation.

Agency ssvenant

Agency’s particlpatlon in prowdmg for the redevelopment i+u-0f the Project axeaas defined in
Exhibit “A” and——té—;%«t— the advice and recommendations of Corporation will be considered by

Agency in formulating its pohcles concerning such matters.

NIV TILALT T
T S A A A WA R o ¥ e o v

GENERAL PROVISIONS
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Section 4.01— Law Governing this Agreement—

and Venue, This & s Agreement is entered £xte—in California and is to be governed

TR

by the laws of this State— and the parties agree that anv action on this Agreement shall be

broucht in a court of competent jurisdiction in the County of San Diego.

Section 4.02-— Headings.

_Article and section headings contained in this egreement

this asreement Agreement, exclusive of such héadings, be liberally éonstrued 1o
its purpose._ Except insofar as they indicate an entirely contradictory construetion not intended

by the parties, article and section he’édings are not to be co‘n‘sidered in construing the terms of this

agreement-—Agreement.

Section 4.03—__ Counterparts,

_This aes=
taken severally or collectively, shall be treated as a single original of this agrecment-

Agreement,

(S

Section 4.04  Separate Leoal Counsel, The parties asree and acknowledge that the law

firm of Stutz, Artiano, Shinoff & Holtz, General Counsel of the Corporation. has represented the

Corporation in connection with the negotiation, drafting and preparation of this Agreement and

b

that the General Counsel for the Agency has represented Avency in connection with the

ne é,

nesotiation, draftine and preparation of this Aereement.
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Section 4.05 Waivers. Failure of either party to object to any default or to any other

act or omission of the other which is in violation of the terms of this agreement Agreement shall

not be deemed to be a waiver of the right to object to any subsequent default, act or omission,
whether similar or dissimilar.
Section 4.65—06___ Notice.

(a) ___Any notice or request for approval to be served under the terms of this

egreementAgreement must be in writing and will be.deenied 1o have been dulv given when i)

delivered by hand with written confirmation of receint, i) sent by electronic fransmission with a

electronic transmission receipt; 111} sent by facsimile transmission with a facsimile confirmation

receipt, iv) received by addressee, if se *é h g nationallv recounized overnight delivery service

receipt requested) in each case to ‘g%}e s‘sf}é“@?};ﬁ&uf address set

forth herein, or v) deposited in the

United States mail, postage prypaxd addressed to San Bicgo Redey gé opment Agency, ¢/o

Agency Executive E{}E ctor at Clty Admmlstratlon Bulldlng, 202 “C” Street, San Diego,

California 92101 or at any other leasonable place designated by Agency; addressed to
Corporatlon at the pmnmpal ofﬁce San Dlego Cahforma or at any other reasonable place
designatedby Corporation.

(b) _W;Netice or requesﬁ for appfoval served pursuant to the terms of subsection (a) of

is deposited in the United States mail.

Section 4.06—07 __ Existence of Collateral Agreements.

x 5 v £ L %
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understanding of the parties, and they have entered into no collateral contracts, agreements,

warranties or understandings.

Section 4.67—08  Assignment.
_Corporation shall not assign this eg=eementAgreement or any rights accruing to Corporation
thereunder without the written consent of Agency._ A consent to any one assignment shall not be

considered to be a waiver of Agency’s right to consent to ahyksubsequent assignment.

de—hay—_ Section 4.09  Severabilitv. E;’z é., e any one or more of the provisions in this

Asreement shall for anv reason be h §€§ to be invalid, %%;E{:m% or unenforceable in any respect.

such invalidity, illegalitv or umﬁ§{>§*cea§§%§£§v shall not affect.anv other nrovision hereof. This

Aoreement shall be {y{mmm&i as 1f sugc §”§ mval 1& d?e%g or m‘amé‘s ceable provision had never

been contained herein

Section 4.10 z%;m ﬁeﬁémmi This A sreement may not be amended excent by a written

instrument executed by both zﬂ”?:égifs;; ?\E@ waiver. chanve, modification, consent or discharee

shall be affected. except bvan imtmmwm in writinge executed by or on behalf of the party against

whom enforcement of any waiver, cé}an% modification, consent or discharge is soueht,

Bectiop 4,11 0K m‘ﬁs@y %%m‘@s&%& The parties hereto agree that they shall prepare and

53

deliver all further documents fm dn all further acts necessarv and desirable to accomuplish the

vurposes of this Agreement.

Section 4.12  Ipdemuification and Hold Harmless. Cornoration shall indemnify and

hold harmless Agency, the City and their respective officers. directors, agents, attornevs and

emplovees from and against anv and all damages. claims, losses, liabilities costs and expenses of

3

very kind and description, confingent or otherwise, includine attornev fees. arising out. related




to or resulting from the business or operations of the Corporation and the performance bv the

Corporation of the services provided to Agency set forth in this Aereement caused by anv

negligent act or omission of Corporation, any party providing services for or on behalf of

Corporation or in connection with anv redevelopment or other project in which the Corporation

ndirectly involved in or has provided anv services in commection therewith,

27
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or anvone directly or indirectly eroploved by or on behalf of Corporation or its consultants,

coniractors or subcontractors.

o]
f"m%

Agency shall indemnify and hold harmiess i arporation, its ers, directors, agents,

attornevs and emplovees from and against anv and all damages, claims, w%% liabilities costs

and expenses of every kind and desc 11 iption, contingentor o E‘%wx ise. including attorney fees.

arising out of, related to or resulting ’fﬁ‘“{m‘é the §E§E§Q§“§5§f€§®§ B éﬂ{‘ the Agency in the performance by the

Acency of services nrovided 1o C orporation under 3 3%2@*@{3‘@@% in connection with anv

redevelopment or other project of the Corporation: &ﬁé that 3@*4* caused by any negligent act or

omission of the Agencv ingonnection *ﬁsrwﬂts‘s mrovided that such redevelopment or other

project was authorized under this Agreement: or for any party providing services to the

Corporation for the Agency for a redevelopment or other project provided such redevelopment or

other project was authorized under this Agreement and such party and services were duly

authorized by Agency: or in connection with any redevelopment or other project of the

Corporation that is &uﬁ?(ﬁ“im % under this Asreement and in connection with such authorized

redevelopment or other proiect of the Corporation., the Avency was or is directly or indirsctly

-

involved in and provided material services to Corporation that were duly avthorized by Agency

in connection therewith, or for anvone directlv or indirectlv emploved bv or on behalf of Agency

in connection with a redevelopment or other nroject of the Corporation that is anthorized under




this Agreement and such emplovment services were duly authorized by Agency, or bv Agency

consultants, contractors or subcontraciors in connection with a redevelopment or other project

and such consultants, etc. were duly authorized and employed by Agency to provide such

services in such redevelopment or other project of the Corporation authorized under this

Section 4.13 Interpretation. The parties asree and scknowledee that they have

participated jointly in the negotiation and drafting of this Anv rule of construction

or interprefation otherwise reguiring this Agreement o b :{‘r‘;%amaa against any party by virtue

sterpretation of this

Section 4.14  Relationshin of Partiss. Corporationis an independent contractor. and

reated s,,mw? 15 otherwise specifically

no agency, partnership. joint venture or employment is

permitted in this Agresment,

Section 4,18 Term. Ehw Lore *m@né: shinll become effective on the date of execution by

the parties hereto and shall continue in ifffaae:‘g undil taz*mm&% d by either Corporation or Agencvy in

accordance with the pr¢ mxs%r& heresi:

Section 4.16  Termination,

aj Any breach by Corporation of the terms, conditions, representation, warranties.

agreements or covenants of Corporation herein contained shall be grounds for immediate

termination of this asxeemnes

=Agreement by Agency provided that Agency may, in its sole

discretion, waive any breach and demand performance by Corporation in accordance with the

terms of this ssreement—Agreement,
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(b) ___The foregoing remedy of Agency is in addition to and not exclusive of any other

remedy recognized by law.

(¢) ___Notwithstanding any other provision of this agreement—eith

N AN

Agreement. the Avency may terminate this agreement at any time after—giinswith

=3 R

hout cause and without anv penalty or the navment of anvy Tee or charee of anv kind or

nature by providing the Corporation with ninety (90) days’ prior written notice.

IN WITNESS WHEREQOF, this asxcementAgreement is executed by the

Redevelopment Agency of Thethe City of San Diego, acting by and through its

o~
§

Executive Director, pursuant to Resolution No. [Insert Resolution #] authorizing such
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execution, and the President and Secretary of Corporation axre—executing£his

& g
i}

agreementacting pursuant to a duly adopted resolution of its Board of Directors.

Dated this dav of 2010

AGENCY OF THE

Name

Title

Aporoved as to Form and Leeality

Bv

Lty Attorney

SOUTHEASTERN ECONOMIC

DEVELOPMENT CORPORATION, INC.

By

Name
"ﬁ,{%e
By
Name
Title
Approved As to Form E}Q
General Counsel To the Corporation:
To be deleted and renlaced
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